ComEd Ex. 1.4

Commonwealth Edison Company
Response to ICC Staff Data Request Dated May 21, 2002

Request GEG-2.01:

In response to Staff Data Request GEG-1.01, the Company indicated that certain entries would
be reflected on Commonwealth Edison Company’s Books. These entries included a $2 million
receivable from the 30% owner of Southeast Chicago Energy Project LLC for direct
interconnection costs to interconnect the facility to ComEd’s transmission system. Since Exelon
Generation Company, LLC, owns the remaining 70% of the Southeast Chicago Energy Project
LLC, will there be a payment due from Exelon Generation for $4.67 million for interconnection
costs to interconnect the facility to ComEd’s transmission system? If not why not? If so,
indicate the journal entries.

Response:
No, there will not be a payment due from Exelon Generation (“Genco”) for interconnection costs

to interconnect the facility to ComEd’s transmission system. The $2 million entry referenced
above reflects the total project interconnection cost paid by Peoples Energy to ComEd pursuant
to Section 7.1 of the JA. Under the terms of the Development and Construction Agreement
entered into between Genco and Peoples Energy, Genco’s 70% interest in Southeast will be
derived through Genco’s contribution of cash and property directly or indirectly to Southeast
Chicago Energy Project LLC. Peoples Calumet LLC’s 30% equity interest will be derived
through a credit for the amount of money paid under the IA for the interconnection plus a
contribution of property and cash.

Response prepared by: Kevin J. Waden — Financial Reporting Manager (630) 437-2337
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ComEd Ex. 1.4

Request GEG 2.02:
Since it is ComEd’s opinion that this transaction is governed by its affiliated interest agreements,

(See response to GEG-1.02) what specific sections of the agreement govern it? Please provide a
curtent copy of the executed agreement.

Response:
In ComEd’s opinion, Sections 1.2, 2.2(d) and 5.1(b)(i) of ComEd’s Affiliated Interest

Agreement, to the extent applicable, govern the transactions between ComEd and Southeast
Chicago Energy Project LLC. A copy of the executed AIA has been provided as an Attachment
to this response.

Response prepared by: Kevin J. Waden — Financial Reporting Manager (630) 437-2337
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 AFFILIATED INTERESTS AGREEMENT

THIS AFFILIATED INTERESTS AGREEMENT (this "Agreement®) is
made and entered into as of the 4th day of December, 1995, among Unicom Corporation,
an IHiincis corperation ("Unicom®), Commonweslth Edison Company, an lincis
corporstion ("ComEd®), and each of the entities identified on Exhibit A hereto, as such
hMmAmquumwﬁﬁmumuomummmdmammmnmmmmdmu

Agreement.
WITNESSETH:

WHEREAS, the parties are related by virtue of common ownership, directly
or indirectly, of their equity securidies by Unicom; and

WHEREAS, the parties believe that the central management of certain
services, the provision to each other of certain services and facilities, and the transfer of
certain property are or may be efficient and cost-effective, and the parties desire to make
provision for these and other transactions as between ComEd and & Unicom Entity or
Entities; '

NOW, THEREFORE, in consideration of the foregoing and the mutual
covenants contained herein, the parties hereby agree as follows:

ARTICLE ]

Defigit ¥ )

Section 1.1. Definitions. As used in this Agreement, the following terms
shall have the respective meanings set forth below unless the context otherwise requires:

*Acquiring Party" means a Party who desires 1o acquire resl property,
imerests in real property, tangible personal property or Intangible Assets from a
Selling Party.

"ICC" means the Minois Commerce Commission.

*Intangible Assets” mfmﬂtpmmofﬂﬁswmfar
which costs have been incurred to create future economic benefits that have not
been recorded as assets on the Selling Party’s financial statements. Intangible
Assets include, but are not limited to, operational activities or intsllectusl property
dmved&ommﬂmﬁamddevelopmeﬂn
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ARTICLE B
Section 2.1. Facilites. Uponﬁewmundmbjemathewndiﬁmaﬂhis
Agmmeﬂ.anmmyuquestnpmiduuhwidmmmbwﬁhbha
provide, and, subject to the ss0s at the end of this Section, such Provider or
vaidmshaﬂanewnﬂabhorpmvidetosmhkeqm.hmof:

(s) mmm.mmoﬁcmmm
smgew.mpmﬁmﬁdﬁda(hdm?iﬁmﬁmﬁm,do&mdpm
fﬁﬁﬁanﬂd&npmmm),mmmmgw

production facilities, _ﬁmmdofﬁaefnmimremdequm

() machinery, equipment, tools, parts and supplies;

provided, however, tha_al‘mvidushallhavcuooblipﬁmwwidemyofﬁe
fomgoingmlheenemdutsuchhemmiummnmwﬂabh(mmnwh
Provmcrdoesnmmmsﬁnimorthehemismiuhén;ud);mdpmﬂdd
Mer.ithum‘,maamhusokwﬁmh@duﬁngdum‘by:
qummofﬁdﬁﬁa;equipmwcapabﬂiﬁeswuwwddwmmm
Provider’s operations. '

Section2.2. Services. Upon the terms and subject to the conditions of this
Agreement, akequeswmymahovidaqrmwwvide,mdtmbjedm

the provisos at the end of this Section, such Provider or Providers shall provide to such
Requestor: :
(2) Administrative and management services, including, without limitatioa,
Mﬁsﬂﬁonaﬁmmwwbhdmhﬁsmﬁmmwmﬁw;m
executive; finance; insurance; information systems services; investment advisory

3
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; legal; Gbrary; recond keeping; secretarial and other general office
mmﬂmmmmmmmmm
administrative and management services;

(®) personnel services, mcludmg.wnhomhmmon.munz;mng
mmmm;wwmmmmﬁumm
prmn;hbwnegomuommdmmmandmhmdm.

(c) purchasing services, including, without limitatios, preparstion and
analysis of product specifications, mquuuformbudnmﬂnsohmmm
vendor and vendor-product evalustions; purchase arder processing; receipt,
handling, warehousing and disbursement of purchased items; contract negotistion

W.mmdwmm&mgmm

strategic analysis; research; testing; training; customer solicitation, suppost and

other marketing related services; public and governmental refations; and other
provided, however, that & Provider shall have no obligation to provide any of the
foregoing to the extent that it is not capable of providing such service (cither because
such Provider does not have persoanel capable of providing the requested service or the
service is otherwise being used); and provided further, it is undersiood that a Provider
has sole discretion in scheduling the use by a Requestor of services 3o as to avoid
interference with such Provider's operations.

;- . Section2.3. Joim Purchasing. APmymy-lsorequuuhamﬂmhny
meenumwamngcmuweﬁeaﬂmemmedgondsormﬁm
third parties; provided, however, that if ComEd is s0 requested to enter into or to
participate in such arrangements, it shall do so only if its fully distributed cost for such
goods or services is not thereby increased; and provided firther, that no Party shall be
required to purchase a service which it is otherwise capsble of providing or cbtsining.
In the event that any such arrangements are established, one Party may be designated as,
or serve as, agent for the other Parties to the arrangement and may administer the
mmawmmuwmummmmmmfuum
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Section 2.4. Cash Monagement. mmwmmmwm
arrangements providing for the central collection, management, investment and
disbursement of cash by a Party. If such sa arrangement is established, then:

(a) the Parties participating in such arrangement shall establish appropriate
intercompany accounts to track the amount of cash transferred and/or received by
cach Party to such arrangement and the pro rata portion of the earnings received
by each such Party from the investment of cash;

(b) the Party responsible under the srrangement for the management and
invesiment of.such cash shall establish a separaze account or sccounts for such
purpose, which account(s) and the records associated therewith shall clesry
indicate that other Parties have an interest in szid account(s) and the proceeds
thereof and shall not be subject to set-off by the bank or other institution bolding
the same except to the limited extent of expenses srising from the management,
handling and investment of the account(s); and

(c) if and to the extent that an account contains cash received from ComEd,
such account may be invested, and reinvested, in the investments described in the
Investment Guidelines, subject, however, 10 the need to maintain suitsble Bquidity
in such sccount in order to meet the cash nceds of the Parties participating in the
arrangement; it being undersiood that the investment Guidelines shall not be the
cxdummhywhchaﬁofhrusmmmComEdmybem

Section 2.5, Tax Sharing. Each Party who is eligible to be inciuded in a
consolidated tax return filing by Unicom shall, by virtue of this Section 2.5, be deemed |
a party to, udshallobmandcomplymthmemmof theTazShmng
Agrecment.

_ Section 2.6. Agreemenrs, Ezc. A Provider and Requestor may evidence
thmragreememwuhrespacnothuvaﬂabﬁuy provision or use of the facilities, services
manmmmm&nbymmmmm ficense or
other written memorandum or evidence; provided such agreement, lease, license or other
written memorandum or evidence shall not comain terms inconsistent with this ;
Ammmﬂﬂn&rpmddmmmlﬁshaﬂmbedmwmuy
such agreement, Jease, license ar other written memorandum or evidence.
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Section 3.1. Real Property Transfers. Upon the terms and subject to the
mamwmammmymmm.mm,m
the Selling Party may sell to the Acquiring Party, real property or imterests in real
propenty; provided, however, that the value of the real property or interests in the real
propesty proposed to be transferred (as such value is determined in accondance with
Section 5.1(2)) shall not exceed $1,000,000 without spproval of the specific agreement

by the ICC.

~ Section 3.2. Tangible Personal Propersy. Upon the terms and subject to
the conditions of this Agreement, an Acquiring Party may purchase from & Selling Party,
and the Selfing Party may sell to the Acquiring Party, tangible personal property;
provided, however, that the vaiue of the tangible personal property proposed to be
transferred (as such value is determined in accordance with Section 5.1(a)) shall not
exceed $300,000 without approval of the specific agreement by the ICC (it being
understood that the foregoing limitation shall not apply to the transfer of tangible personai
propesty by ComEd which is not necessary or useful to ComEd in the performance of its
duties to the public); and provided further, that this Section 3.2 shall not apply to joint
purchasing srrangements (and the transactions thereunder) entered into pursuant to Section

2.3 of this Agreement.

' - Section 3.3. Intangible Assets. Subject 10 approval by the ICC of the
specific agreement, an Acquiring Party may enter into an agreement with a Selling Party
to purchase, and the Acquiring Party iy purchase from the Selling Party and the Sefling
Party may sell to the Acquiring Party pursuant ©0 such agreement, Intangible Assets.
Any such Intangible Assets shall be valued in accordance with Sectioa 5.1(c).

Section 3.4. Unicom Stock. Upon the terms and subject to the conditioas

of this Agreement, Unicom, may issue and sell 10 ComEd shares of Unicam's Common
Stock for the sole purpose of enabling ComEd 1o meet its obligations to its directors and
employees in respect of compensation (it being understood that ComEd would cause any
shares so purchased and received to be reissued to such directors or employees in
payment of such compensation obligations).

Section 3.5. Agreemerss, Etc. An Acquiring Party and a Selling Party may

3
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evidence their agreement with respect 1o the sale of real property and/or tangible personal
property described in Sections 3.1 or 3.2 by entering into an agreement or other written
memorandum or evidence; provided such agreement ar other written memorandum or
evidence shall not contain terms inconsistent with this Agreement; and fiovher provided
that this Section 3.5 shall not be deemed to require any such agreement or other written
memorandum or evidence.

ARTICLE IV
Charges: Pavment

Section 4.1. Charges. (a3) Charges for the use of facilities, _
capabilities or services under Sections 2.1 and 2.2 shall be determined in accordance with
Section 5.1(b); charges for assets s0id and transferred under Sections 3.1, 3.2 and 3.4
shall be determined in sccordance with the provisions of Section 5.1(a); and charges for
assets sold and transferred under Section 3.3 shall be determined in accordance with the
provisions of Section 5.1(c). By requesting the use of facilities, equipment, capabilities
and/or services, a Requestor shail be deemed to have agreed 10 pay, and shall pay, to the
Provider or Providers the charge determined therefor in accordance with Section S.1(b).
By acquiring real property, interests therein, tangible personal property or Intangible
Assets in accordance with the provisions of Article IIl, an Acquiring Party shall be
deemed to have agreed to pay, and shall pay, to the Selling Party the charge determined
therefor in accordance with Section 5.1(a) or, in the case of Intangible Assets, Section

.S.I(c).

(b) Charges related to armangements under Section 2.3 for the: joint
purchase of goods or services shall be determined in accordance with Section 5.1(a), in
the case of asset.transfers, and Section 5.1(b), :nthemofmandwm

administrative and other costs.

_ Q) Chugo;ofﬁirdpuﬁunhwdmﬂumbﬁmmmof
any account or sccounts established under Section 2.4 and the investment of the proceeds,
and the earnings resulting from the investment thereof, shall be allocated 1o the Parties
participating therein based upon the daily balance of cash maintained by each Party in
such account or accounts. Charpes related to the administration of the account by a
Party’s personnel shail be determined in accordance with Section 5.1(b).

Section 4.2. Accowning. Each Party shall maintain sdequate books and
Tecords with respect to the transactions subject to this Agreement and shall establish
unique function oumbers in its general ledger system which shall be used to record the
COsts to be apportioned 1o the other Parties. Each Party shall be responsible for
mnmgmﬂmkmmﬂnmusmaﬂmﬁﬂmmww
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this Agreement are properly and consistenty allocated and billed in accordance with the
terms and provisions of this Agreement.

Section 4.3. Invoicing, Paymers. Invoicing and payment for the facilities
and services specified in Article I, the asset sales specified in Article 11 or the joint
services costs specified in Section 5.3(a) shall be as follows: _

() for the use of facilities, equipment or capabilities specified in
Section 2.1 or the provision of services specified ia Section 2.2, 2 Provider shall
invoice the Requestor on & monthly basis for the charges therefor as provided in
Scction 4.1(a), and such invoices shall be payable within thirty days of receips;

Section 4.1(b), which invoices will be payable zccording to the terms set by the
vendor(s) providing the purchased goods or services, or if s Party has been
selected 10 administer such arrangement, pursuant 1o invoices readered by such
Party or the vendor of the goods or services, which invoices will be payable no
later than thirty days after receipt;

(c) for cash management activities under Section 2.4, (i) the
responsible for sdministering the activities shall invoice the other participating
Parties for the charges therefor a3 provided in Section 4.1(c), which invoices shall
be payable within thirty days of receipt, oc (ii) the charges for such activities may
- be offset against the cash amounts held thereunder, provided a written staiement
of such charges and the amoun of the offset is provided to the participating Pactics
monthly;, -

: (d) for the tax sharing arrangement specified in Section 2.5, charges and

- . paymens shall be made as provided in the Tax Sharing Agreement;
‘ (e) for the sale of resl property or interests in real property specified in
Section 3.1, the Acquiring Party shall pay the charges therefor as provided in
Section 4.1(z) to the Selling Party upon the closing of the sale and transfer of such
real property or interests therein;

(D) for the sale of tangible personal property specified in Section 3.2, the
Selling Party shail invoice the Acquiring Party for the charges therefor as provided
in Section 4.1(a), and such invoices shall be payable within thirty days of receipt;

: (8) for the transfer of Unicom Common Stock specified in Section 3.4,
ComEd shall pay the charges therefor as provided in Section 4.1(s) and such

3.
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payment shall be made 10 Unicom concurreatly with the issusnce and delivery of
the shares of such stock; and

() for joint service costs under Section 5.3(a), Unicom shall invoice the
other Parties for such costs as provided in Section 5.3(c), and such invoices shall
be payable witkin thirty days of receipt. -

Late payments shall bear interest at & rate per anoum equal to the rate of interest
announced from time to time by The First National Bank of Chicago as its “corporate
base rate,” and such interest shall be based on the period of time that the payment is lste.

ARTICLE V
Cost Apportionment Methodalogy

Section S.1. General Principles. The following general principles shall be
used in senting charges for transsctions between ComEd and Unicom Eatities:

() Sales of Assets. Asset sales between ComEd and 4 Unicom Enfity shall
be chargad by the Selling Party to the Acquiring Party at: (@) the fair market value
of the transferred asset, as evidenced by (1) the prevailing price for which the
same or similar assets are offered for sale to the general public by the Selling

applicable valuation reserves.
(b) Use of Facilities or Services. -

(i) Facilities or services provided by ComEd to a Unicom Eatity
shall be charged by the Provider to the Requestor at: (1) the prevailing
price for which the facility or service is provided for sale to the general
public by the Provider (i.e., the tariffed rate or other pricing mechanism
approved by the ICC) or, if no such prevailing price exists, (2) the fully
distributed cost (determined as provided in Section 5.2) incurred by the
Provider in providing such facility or service to the Requestae.

(i) Facilities or services provided by &8 Unicom Entity to ComEd - -

shall be charged by the Provider to the Requestor at: (1) the prevailing "
price for which the facility or service is provided for sale to the general

o
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pubhcbymemaa.memdmpdunmnﬁhm:fmh

* transactions with nonaffiliates constitute a substantial portion of such
Unicom Eatity'’s total revenues from such transactions) or, if a0 such
prevailing price exists, (2) an amount not to exceed the fully distribused cost
(determined as provided in Section 5.2) incurred in providing such facility
or service.

(c) Sales of buangible Assets. Intangible Asset sales between ComEd and
& Unicom Entity shall be charged by the Sclling Party to the Acquiring Party (i)
umammmummmaumuww
“an appraisal or other fair mariet value study or, if 00 such fair market value is
objectively or practicably determinsble, (ii) at the fully distributed cost incurred
to purchase or develop the asset, adjusted to reflect imputed depreciation of, if
applicable, and carrying costs on the unrecorded asset.

mmuwmam:nmﬂmmmmmmm
a direct charge or an allocation methodology. Costs of assets or services
attributable 10 a Perty should be charged direcdy (o such Party. Joint and common costs
not specifically astributable to a Party should be charged to the appropriate Partics based
on specific allocation methodalogies. ‘l‘hermdmdevelwandimpimmaa
of guidelines to address applications of the foregoing general principles.

Section §.2. Fully Distributed Costs. Costs charged on a fully distributed
mtbahshaﬂmﬂmdwamwﬁ:ofdhedhbmdimmamiakuddinapmﬂmd
services associated with the related asset or service as provided in subsections () and (b).
These amounts shall be increased by 2 portion of indirect costs to seflect Labor,
administrative and general and other ovethead amounts as provided in subsection (c).

(2) Direcs Costs. Costs incurred that are specifically attributable 10 a Party
shall be directly charged to the sppropriste function.

0] Dmlabor Amounts of direct labor charged 0 a Party shall
be based on an employee’s actual direct lsbor rate, reflecting the effocts of

overtime and nonproductive time.

Fumwemﬂmdmhba:haﬂbednradma?mymﬂu
2 positive time reporting methodology under which an employee shall report
each pay period the number of hours incurred in performing activities for
such Party. Based on the time reported each pay period, the regular,
predatermined account distribution for the employee shall be adjusted o
mﬂedmmmibumofwhbmdmmthewm

-10-
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Officers of cach Party shall also utilize an exception time reporting
methodology. Wdﬁmmmmmf«
mmmum»mmmmwmmm
ﬁmﬁmmdmmmmmuw
mmwmmmmujmmmmw
mdmmwwmmm :

mmummumm:ﬂawwn
Party. wmﬁumaﬂmmmmuwm
mﬂwbmaﬁMmmenﬂyiwunduaM‘a
collective bargaining agreemments. Likewise, for mansgement employess

(&) Direct Materials and Purchased Services. Amounts incurred for
m«wmmww.mmu
chugeddirecdymﬂnappmpﬁw{umﬁmfu‘thahnyuﬁngw
voucher account distribution procedures. . -
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() Allocated Costs. Costs incurred that are not specifically attribotable to

4 Pasty but that have joint benefit to two or mare Parties shall be charged to the

sppropriate functions based on specified allocation methodologies. The allocation

methodologies used shall be reasonshly based on cost causative measares 1o ensure
an equitable allocation among such Parties.

{¢) Indirect Costs. Thedirauuﬂanouudcom:ppmmgdwa!’w
or Parties shall be increased 10 reflect indirect labor, administrative and general
and other overhead amounts. Mmmmmwﬁunyw
or attributable to the direct costs incurred on behalf of & Pasty.

1) Labor Loading. Antﬁnahba'chuzuappmonedwu!'w
(either apportioned directly or using an allocation methodology) shall be
incraased by a loading facior to reflect indirect lahor-driven costs. For each
Party, this loading factor shall be determined annually based on actual
indirect 1abor-driven charges incurred during the prior year as & percentage
of total direct labor charges incurred in that year.: The labor loading rate
podshﬂindudemnmmdmﬂmﬁﬁumm;
pension and other postretirement health care benefits costs; incentive
compensation plan costs; employee savings plans’ costs; and other labor-
driven costs such as payroll department, employee benefits department,
mailroom, office facilities and noo-customer related postage costs.

(i) - Information Sysiems Loading.: All divect 1abor costs
to a Party shall: be increased by a loading factor to reflect information
systems related costs associsted with mainfrume and local area network
usage and operations, hardware and software costs snd telecommunications
services. For cach Party, this loading factor shall be based on the scoal
costs incurred during the prior year as a percentage of the correspoonding
actual total direct labor charges incurred in that yesr.

(i) Common Coss Loading. AN direct labor, direct maseials,

direct purchased services 2nd indirect labor costs (including the information
systems loading amounts) apportioned to a Party shall be increased by a
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loading factor to reflect administrative and general and other overhead
amounts, including the overhead costs of each Party’s information systems
function. For each Party, this loading factor shall be determined annually
based on actual adminjstrative and general and other overhead charpes
incurred during the prior year as a perceatage of actua! total operstions and
maintenance expense incurred in that year. The common costs loading rate
pool shall include costs for departments that support other departments that
provide services directly 10 & Party. In addition to the general and
administrative costs of the information systems function, representative
costs in the common costs pool shall include printing and duplicating
services, forms and office supplies, communications services, Lbrary
services and other similar costs.

Section 5.3. Coszs Charged to/from Unicom. Unicom shall maintain unique
function numbers in its general ledger system: Consolidated Pool functions (as described
in Section 5.3(a)) and Usnallocated Pool functions (a3 described in Section 5.3(b)). All

costs incurred by Unicom and not directly charged to another Party and all costs -

:ppomonedudbiﬂededmhyodemeedwgadboneoﬁhaem

types of functions.

(8) Consolidated Pool. The Consolidated Poal shall be charged with costs
related to activities that jointly benefit all of the Parties, Each month, the costs
Mmmcmmmuwmmwmm
- (other than Unicom) using a three factor formula methodology. A representative
m;dﬁemdeMcmMMmeeComﬁm
Pool is as follows:

Corporate Services
Graphics
Library
Mail
Office and Buikling
Word
Financial and Accounting Services
Information Systems
Investor Relations
Legal :
Procurement
Regulatory
Risk Management
Secretary’s Office
Shareholder Services

Sr. 24
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() Unallocated Pool. The Unallocated Pool shall be charged with costs
that have been determined as not appropriste for appertionment by Unicom io the
other Parties. These costs primarily relate to Unicom’s diversification, political
and philanthropic actvities. A representative listing of the types of services for
which costs shall be charged to the Unallocated Poal is as follows:

Advertising
Corporate Relations
Philanthropy
Political Advocacy
Public Relations
Diversification Efforts (i.e., new business developmem)

Marketing
Research and Development
Strategic Analysis

(c) Three Factor Formuia Methodology. Monthly, costs charged to the
Consolidated Pool shall be spportioned and billed by Unicom to the other Parties
based on a three factor formula methodology. Under this approach, each tach
Party is allocated and billed for a portion of the total costs in the Consolidated
Poal based on an average of such Party’s gross payroll, operating revenues and
capital asset amounts relative 10 the corresponding aversges for the other Parties.
To adjust for seasonality in operstions, the gross payroil and operating revenues

~ amounts used in this allocation shall be for the most recent twelve-month period

for which such figures are available. The capital asset amount shall reflect the
average capital assets for the month being allocated. Capital assets shall include
the net book value of property, plant and equipment and nuciear fuel, coal and
material and supplies inventories, as applicable.

ARTICLE VI .
Limitati £ Lisbili

Section 6.). No Warrantsies For Facilities or Services. Each Party
acknowledges and agrees that any facilities, equipment or capabilities made available,
andanysemmprwﬁed,bya?rmdcmanethennndu are so made available
or provided WITHOUT ANY WARRANTY (WHETHER EXPRESS, IMPLIED OR
STATUTORY ANDNOTWITHSTANDING ANY ORAL OR WRITTEN STATEMENT
BY A PARTY'S EMPLOYEES, REPRESENTATIVES OR AGENTS TO THE
CONTRARY) WHATSOEVER. ALL SUCH WARRANTIES (INCLUDING,
WITHOUT LIMITATION, THE WARRANTIES OF MERCHANTABILITY AND

-14-




mNESSFORAPARﬂCUMRmARBWDWAND
EXCLUDED.

Section 6.2, Limited Warranties For Asset Sales. (a) Except as provided
in Section 6.2(b), cach Party acknowledges and agrees that any real property, interests
in real property, tangible personal property or Intangible Assets sold and transferred in
accordance with Article Il is so sold and transferred WITHOUT ANY WARRANTY
(WHETHER EXPRESS, IMPLIED OR STATUTORY AND NOTWITHSTANDING
ANY ORAL OR WRITTEN STATEMENT BY A SELLING PARTY'S EMPLOYEES,
REPRESENTATIVES OR AGENTS TO THE CONTRARY) WHATSOEVER. ALL
SUCHWARRANTIES (INCLUDING, WITHOUTLIMITATION, THE WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE) ARE
HEREBY DISCLAIMED AND EXCLUDED.

(b) In connection with a sale and transfer of real property, interests in real
property, tangible personal property or Intangible Assets pursuant to Article II, the
Selling Party shall be deemed to have represeated and warranied to the Acquiring Pty
that: (i) title conveyed is good, (ii) conveyance of such title is authorized and rightful, and
(ifd) the title 3o conveyed is free and clear of all liens, claims, encumbrances or security
interests of persons or entities claiming by or through the Selling Party, excepx, in the
case of this clause (ifi), as the Acquiring Party and the Selling Party may otherwise agree.

Section 6.3. No Parmership. 'IhePuﬁesachtowhdgemdwthﬂﬁs
Agreement does not create a partnership between, or a joint veature of, a Party and any
other Party. -Each Party is an independent contractor and nothing contzined ia this
Agreememshanbecomedwmmumeyuthewofmothu-Pmy
except as expressly set forth in Sections 2.3 and 2.4.

Section 6.4. No Third Party Beneficiaries. This Agreement is intended for
the exclusive benefit of the Parties hereto and is not intended, and shall not be deemed
or construed, (o create any rights in, or responsibilities or obligations to, third partics.

ARTICLE VIi
Ierm

Section 7.1. Term. This Agreement will be effective on the dawe it is
approved by the ICC and shall continue, unless terminated a3 provided in Section 7.2 or
renewed as hereinafier provided, until the teath anniversary of such date (the "Initial
Term®). Unless written notice that this Agreement shall terminate oa the jast day of the
Initial Term or any then current renewal term is provided by a Party at least 30 days
prior to the expiration of the Initial Term or such renewal term, this Agreement shall

18-




continue for successive renewal terms of five years as to such Party and any other Parties
not providing any such terminstion notice.

Section 7.2. Terminarion. Any Party may terminate this Agreement as to
it by providing at least 30 days prior written notice to the other Parties of the effective
date of such terminstion. In addition, this Agreement shall terminate as to 2 Party upon
the date that Unicom determines that such Party shall no longer be & party to this
‘Agreement and shall astomatically terminate as to 3 Party upoa the due that Unicom
ceases, directly or indirectly, to own equity securities in such Parry. Aay such
termination shall noc affect the terminating Party's accrued rights and obligations under

this Agreement arising prier to the effective date of termination or its obligations under

Section 9.4.

Section 7.3. Tax Sharing Agreement. Notwithstanding anything to the
contrary in Sections 7.1 or 7.2, s Party shall continue to be bound by the provisions of
the Tax Sharing Agrcement until the earlier of (i) the termimation of the Tax Sharing
Agreement, a3 provided in PART C.IILD ("Amendment and Termination®™) of the Tax
MQWM(@MW&MMMBMMumw
law, to be & "Member® orm‘lndndedMember as those terms are defined in the Tax

Sharing Agreement.

ARTICLE VIl
Confidential Inf A

. Each Party shall trest in confidence all information which it shall have
- obtained regarding the other Parties and their respective businesses during the course of
the performance of this Agreement. Such information shall not be communicated to any
. person other than the Partics to this Agreement, except to the extent disclosure of such
. information is required by a governmental authority. If a Parnty is required to disclose
.confidential information to a governmental authority, such Party shall take reasonsble
steps to make such disclosure confidential under the rules of such governmental suthority.
Informanonprmdadhuenndashaﬂumunﬁnsdepmparyoﬂhehnypmwﬁngw
information. The obligation of a Party to treat such information in confidence shall not
apply to any information which (i) is or becomes svailable 10 such Party from a source
ommmmpmmwma(ﬂ)ummmmm
public other than as & resuit of disclosure by such Party or its agents.

-16-
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Section 9.2 was replaced by the
ARTICLE IX . attached Stipulation between
Miscellaneous ComEd and Staff.

Section 9.1. Entire Agreemens; Amendments. Upon its effectivencss as
provided in Section 7.1, this Agreement shall constitute the solz and eatire sgreement
mupmmmmmusmmwmmwm
previous agreements, proposals, oral of writtem, negotations, representations,
commitments-and all other communications betweea some or all of the Parties. Except
as provided in Section 9.2 with respect to new Parties and except that Unicom may
amend Exhibit A to this Agreement 10 delete any terminsted Party, this Agreement shall
not be amended, modified or supplemented except by & writien instrument signed by an
authorized representative of each of the Partics hereto,

Section 9.2. New Parties. Any other entity which is or may become an
affiliate of Unicom or any of the other Pyrties to this Agreement may become a party o
this Agreement by exccuting an agreement adopting all of the terms and conditions of this
Agreement. Such agreement must be signed by Unicom in order to become effective,
but need not be signed by any other Party to this Agreement. Upon such execution by
Unicom, such entity shall be deemed to be a Party and shall be included within the
definition of "Parry* for all purposes hereof, and Exhihit A shall be amended tosdd such |
entity. BdmmhmmbyUmCmEdgmmmeMof&elccm
thirty days’ mucemmPutywmbuddede

Section 9.3. Assignmemt. This Agreement may not be assigned by any
Party without the prior written consent of Unicom.

Section 9.4. Access to Records. During the term of this Agreement and
for a period of seven years afier the expiration or termination of this Agreement as w0 a
Party, such Party shall have reasonsble actess to and the right to examine any and all
books, documents, papers and records which pertain to services and facilities provided
by the other Parties under this Agreement to such Party, and such Pasty shall provide
access to, and the opportunity to examine, all such records which pertain to services and
facilities provided to the other Parties under this Agreement by such Party. Each Party
shall maintzin all such records for a period of seven years afier expirstion or tarmination
of this Agreement as to such Party. In addition, during the term of this Agreement and
for a period of seven years after the expiration or tenmination of this Agreement as to o
Unicom Entity, the ICC shall have access 1o the books and records of such Unicom
Entity as they relate to transactions between such Unicom Entity and ComEd to the extent
sllowed under Section 7-101 of the Minois Public Utilities Act and subject to Section §~
108 of the Olinois Public Utilities Act.
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Section 9.5. Portial involidiscy, Wherever possible, each provision hereaf
shall be interpreted im such manner as to be effective and valid under applicable lsw, but
in case sny one or more of the provisions contained herein shall, for any reason, be held
1o be invalid, illegal or unenforceable in any respect, such provision shall be ineffective
to the extent, but only to the extent, of such invalidity, illegality or unenforceability
without invalidating the remainder of such invalid, illegal or uneaforcesble provision or
provisions or any other provisions hereof, unless such s comstruction would be
unreasonable. In the event that it is determined that the charges for a pamicular
transaction covered by this Agreement were not determined properly for any reason, such

determination and/or finding shall not affecs the validity of such transaction; provided, -

however, that if the transaction invoived ComEd and s Unicom Entity, Unicom (or, if
Unicom 3o determines, such Unicom Entity) shall pay to or reimburse ComEd, or
ComEd shall pay to or reimburse such Unicom Entity, as the case may be, for the
difference between the amount that was charged in connection with the transaction snd
the charge that is determined to be proper under the provisions of Article V.

' Section 9.6. Waiver. Failure by any Party to insist upon strict performance
of sny term or condition hercin shall not be deemed & waiver of any rights or remedies
that such Party may have against any other Party nor in anry way w0 sffect the validity

this Agreement or any past hereof or ‘the right of such Purty thereafiter to enforce each
and every such provision, No wsiver of any breach of this Agreement shall be held to
constitute & waiver of any other or subsequent bresch. .

Section 9.7. Governing Law. This. Agreement shall be governed by,
construed and interpreted pursuant to, the laws of the State of Minois.

of .
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INWTDESSWHEREOP.MPMMMM this Agreement 1o
hemmdbyaddyamhoﬁudwveuof&edlyndymﬁmmm.

UNICOM CORPORATION
, P

Name: Dyvif 4. S
Tide: ez redory

COMMONWEALTH EDISON COMPANY

By:

n’: - . ’ .o
Neme: et 4. Johoi
Title: @fzfay

UNICOM RESOURCES INC.

By: M_é%
Name: p .t 4, (ehate
’rﬁﬂﬁ J‘z"zey_ i

UNICOM TECHNOLOGY DEVELOPMENT INC.

By:
Nmzﬁ?i.n/ A. Schnsle

Title: %mﬁy

UNICOM THERMAL TECHNOLOGIES INC.

By: -
%ﬂ‘:ﬁ Lhiad 8. Sehy,

: J:%?F?ﬁs’r
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EXHIBIT A
Unicom Entities

Unicom Resources Inc.

Unicom Technology Development Inc.
Unicom Enterprises inc.
Unicom Thermal Technologies Inc.

Al
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Staff and ConEd Joint Bx. 1

8TATE OF ILLINOIS
ILLINOIS COMNERCE COMMIBSION

COXMONREALTE EDISON COMPANY

Petitien pursuant te Becticas 7-10%,
7-102 and 7-204A of the Illinois
Public Utilities Act for an order
spproving an agresment for the
provision of facilitiea and services
and the tranafer of assaets betwesan
Commonvealth Edison Company and Uaicom
Corporation and its subsidiaries

No. 95-0613

sl Tt N gt N Nal et gt agt

SATTRULATION
The Staff of the Illinois Commerce Commission ("Staff™)

and Commonwvealth Edison Company (“ComEd™) hereby stipulate and

agree as fallows:

1. Among the issues addressed in this proceeding is’
the issue of whethar a new ComEd affiliate may bacome a party to
the Affiliated Interest Agreement (™AIA™) without ComEd first

obtaining separate approval of the Illincis Commerce Commission.

2. with respect to this issue, Statf and ComEd hereby

agree as follows:

{a) As currently provided in the AIA and ComEd's Petition
in this proceeding, ComEd will offer information to
staff auwout the propesed new affiliate and the
projected type and frequency of transactions with that




{b)

SS35437T2243 = 2

e Ll

affiliate 30 days before that new atfiliate will baconme

a party to the AIA. The provision of this information

will commence a *30~day reviev period® during which

- Staff may investigate whether the provision of

facilities and services to the naw affiliate under the
terms of the AIA "is not in the public interest® within
tha meaning of Section 7-101 of the Public Utilities
Act.

If, at any tims prior to the a-xpiration of the 30~day

review period, Staff notifies ConmEd that it bsliaves
that the provision of facilities anﬁ servicas to thas
new affiliate under the teras of the AIA is not in the
public interast within the meaning of Section 7-101 of
the Public Utilities Act, ComEQ must file a petition at
the Commission seeking resolution of the issues raised
by staff within 30 days of Staff's notica. Regardless
of whether Staff so notifies ComEd, however, at the
expiration of the 30-day review period, the affiliate
may become a party to the AIA and engage in .
transactions with ComEd under the tarms of the AIA
unless and until ordered otharwise by the Copmisszion
after a hearing on ConEd's petition pursuant to this
section. .

it
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(¢) 1If Stagf does not notify ComEAd bafora the expiration af
tha 30-day review period that Staff believes that the
provision of facilities and services to the new
affiliate under the terms of the AIA is not in the
public interest within the meaning of Section 7-101 of
the Publjc Utilities Act, ComEd will file at the
Commisgion as a Supplemental Report in this docket
inforsation about the new affiliate and ths projectad
type and fraquency of transactions, substantially in

 the form attached to ComEd's petition in this
procseding as Attachment B. At that tila.iﬁha
affiljate may bacome a party to tha ATA and engage in
transactions with ComBd under the AIA.

(d) At the end of the first 12-month period after a new
affiliate has been added to the AIA, ComEd will file
with the Commission in this docket a second
Supplemental Repart showing ths actual type and
frequency of transactions with that affiliate over the
Previcus 12 months, including a listing of any assat
transfers and ComEd's monthly billings to the

1T TnliEe

affiliate.

P THE

A

3. Staff and ComEd agreea that these procedural

provisions ars adequate to enforce the requirenssnt that

transactions between Comfd and its affiliates do not adv.rscly'




affact the public interest within the ssaning of the Public

Utilities Aet.

T H3ICLIT2IAT

STAFF OF THE ILLINOIS COMMERCE
COMMISSION

o Qelfetllg, X Beed /

COMMONWEALTH EDISON COMPANY

; ‘--"".'“:\, . c’C‘«g—




